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THIS LEASE OF RAILROAD EQUIPMENT dated as of November?
13, 1968, between D. E. MUNDELL and BEH MAUSHARDT, not in their
individual cepacities but solely as Trustees under a Trust Agree-
ment dated as of November 13,1968 (the "Lessor"), UNITED STATES
LEASING IWNTZRNATIONAL, INC., a California corporation as Agent
for tne Lessor (the "Agent"), and PENN CENTRAL CCMPANY, a Penn-
sylvania corporation (the "Lessee");
WITNEGSSETH: g

— amn emms e G e - —— e——

WHEREAS, the Lessor and the Agent have entered into a
Railroad Equipment Reconstruction Agreement (the "Reconstruction
Agreement™) referred to in Schedules A througsh ¢  heretc pro-
viding for the reconstruction by the Rebuilders identifieu in
such Schecules of the railroad equipment (collectively the "Zjuip-
ment"” and individually "Itean of Equipment") described in such
Schedules in accordance with the specifications provided for in
the Reconstructicn Agreemaent; and

WHEREAS, the Lessee desires to lease all of the Items
of Zguipment or such lesser nunoer as are delivered and accepted
under tine Reconstructlon Agreement on or prior to December 20,
1968 at the rentals and for the terms and upon the ccnditions
hereinafter provided;

NOW, THEREFORE, in consideration of the oremises znd
of the rentals to be paid and the covenants hereinaflter mentionsc
to be kept and performed by the Lessee, the Lescor nereby lecs=s
the tqulpument to the Lessee upon the following terms and conditions,
namely:

SECTION 1. DELIVERY AND ACCEPTANCEZ OF EQUIPMENT.

The Lessor will cause each Item of Equipment to be
tendered to the Lessee on tne line of railroad of the Lessee at
the point or pcints mutually agreed upon by the Lesscor anc tne
Lessce. Upon such tender, the Lessee will cazuse an authorized
representative of the Lessee to inspect the saine, and 1If such
Itenm of Equipment is found to be in good order, to accept delivery
of sucn Item of Equipment and tc execute and deliver to tns Lessor
- and to the Rebuilder thereof a_certificate of acceptance in thne

P.C. Trust No. 13



form attached hereto as Exhibit 1 (hereinafter called the
"Certificate of Acceptance"), whercupon such Item of Equip-
ment shall be deened to have becn delivered to and accepted
by the Lossee and shall be subject thereafter to all of the
terms and conditions of this Lease.

SECTION 2. RENTALS AXD PAYIZWT DATES.

1

2.1. Rentals For Egquipment. The Lessee agrees to pay
the Lessor for each Item of Equipment, 24 semiannual installments
of Fixed Rental in the amount provided for such Item of Equipment
in Schedules A through C hereto. .

2.2. Rental Payment Dates. The first installment of fixed
rental for all Items of Equipment delivered to the Lessee hereunder
shall be due and payable on the earlier of (i) the date on which
reconstruction and delivery of all Items of Equipment to the Lessee
hereunder has been completed as evidence by the Certificates of
Acceptance, or (ii) December 20, 1968. The 2nd through the 24th in-
stallments of fixed rental for all Items of Equipment shall be due
and payable semiannually commencing six calendar months after the
first rent payment date.

-

2.3. All-payments provided for in this Lease to b2 made
to the Lessor shall be made to the Lessor at 633 Battery Street, San
Francisco, California 94111, or at such other place as the Lessor
or its assizns shall specifly in writing.

[

2.4, This Lease is a net lease and the Lessee shall not
be entitled to any abatenent of rent or reduction thersof, including,
but net limited to, avatemsnts or reductions due to any present or -
future claims of the Lessee against the Lessor under tnis Lease or
otherwise or against the Rebuilders of the Fquipment; nor excepnt as
otherwise expressly provided herein, shall this Lease terminaté, or
the respzctive oblizations of the Lessor or the Lessce be othorwice
affected, by reason of any defect in or failure of the title of tha
L?ssor to tne Equipment or any defect in or damage to or loss or destruc-
tion of all or any of the Equipment from whatsoever cause, the taking or
requisitioning of the Equipment be condemnztion or otherwfse the ia;ful
pronibition of Lessee's use of the Equipment, the interference with
such use by any private person or corporation, the invalidity or
unenforceability or lack of due authorization or other infirmity of
this Lease, or lack of right, power or authority of the Lesscr to
enter into this Lease, or for any other cause whether similar or
dissimilar to the foregoing, any present or future law to the contrary
notwithstanding, it beinz the intention of the parties hereto that




the rents and other amounts payable by the Lessee hereunder shall
continue to be payable in all events unless the obligation to pay

the same shall be terminated pursuant to Section 11 hereof, or until,
pursuant to Section 13 hereof, the Equipment is placed and ready for
delivery to the Lessor on the Lessee's lines, or 1s stored for the
Lessor on the Lessee's lines, or leaves the Lessee's line for off-line

delivery to the Lessor.

o

SECTION 3. TERM OF THE LEASE,

The term of this ILease as to eacn Ifem of Eguipment szhzll
begin on the date of the delivery to and acceptancs by the Lesses
of such Item of Equipgment and, subject to the provisions of Ssction 11
hereof, shall terminate on the 1l2th anniversary of the first rent
paymenu date for the Eguipment provided for in Ssction 22 hereof.

SECTION 4. TITLE TO THE EQUIPMENT.

k.1 The Lessor sh211 and hereby doss retain fu
to the Equipment notwithstandinz the delivery thersc
possession and use thereof by Lessce,

4.2 The Lessez will caus2 each Item of Equioment to be kapt
numdered with its idsntifyingz number as set forth in Schadules A
throuzh C and will keesp and maintain, plainly, distinctly, per-
manently and consplcuously marked by a plate or stencil printed in
contrasting color upon each side of eacn Item of Equipment in letters
not less than one inch in height as follows: :

"Leased throuzh United States Leasing International, Inc.,
as Agent for Owner Trustee, and subject to Security
Interest Recorded with the I.C.C."

with appropriate changes- thereof and additions thereto as.from time

to time may be Pbequired by law in order to protcct the title of the
Lessor to such Item of Equipnent, its rights under this Lease and the
rights of any assignee under Section 1€ hereof. The Lessee will not
place any such Item of Equivment in overation or exercise any control

.or dominion over the same until required legend shall have besn so

markea on votn sides thereof and will replace proiivtly an’ such nanes

and word or words wialch may be removed, defaced or destroyod. Thae Lossec
will not chanze the Identifying nuuwbzr of any Item of Zoui-wmont zxcent
with the consent of tne Lessor and In accordance with a stateoment of new
identi{7ing numbers fo be sudbstituted therafor, which consent and <tate-
ment previously shall have been filed with the Lessor by the Lessee and
filed, recorded or deposited in all public offices where this Lease shall
have been filed, recorded or deposited; provided, however, that, in addi-



tion to such ldentifying number, the Lessee may cause to be placed on

each Item of Equipment in such position as not to be confused with the
identifying number thereon a reporting number identifying such Item of
Equipment for reporting and operating purposes, which reporting number may
be changed by the Lessee from time to time without the consent of the
Lessor or the filing, recording, registering and depositing of any instru-
ment . '

“4,3 Except as above provided, the Lessee will not allow the nanme
of any person, association or corporation to be placed on the Equipment
as a designation that might be interpreted as a claim of ownership; pro-
vided, however, that the Lessee may cause the Equipment to be lettered
with the names or initials or other insignia customarily used by the Less2
or its affiliates on railroad equipment used by it of the same or a. simil

-etnde o

type for convenience of identification of the right of the Lessee to use
the Equipment under this Lease. : '

1] . ,

4.4 The Lessee shall indemnify the Lessor, the Azent, the’

Trustor under the Trust Agreement and any assignee under Section 16
hereof against any liability, loss or expense incurred by any of then
as a result o the aforesaid marking of the Equipment with such name,
initials or insignia.

.

. SECTION 5. DISCLAIMER OF WARRANTIES.

As between Lessor and Lessee, Lessor leases- the Equip-
ment, AS-IS without warranty or representatione either express or
implied, as to (a) the fitness or merchantadbility of any Item or '

. Items of Equipment, (b) the Lessor's title thereto, (e) t?e Lessee's
right to the quiet enjoyment thereof, or (d) any other mérter W?a{—
soever, 1t being agreed that all such risks, as Q?uwcen the Leod?l
and the Legsce, arce to be borne by t@c Lessce. Tne-Lcssgr @eripyt
appoints and conatitutes tne Lessee its agent i“d aLLorneyf%gzlgf
during the term of tnis Lease to assert.and enforce, froQ‘tlm:ﬂ %
time, in the name and for the account cf the Lessor and the Lessce,
as their interssts may appear, buit in all cascs gt‘the sole cost
and exnense of the Lezzce, whatever claims and rlgn§s theALessor
may nave as owncer of the Equipment against the Rebuilder thercofl.

wne
SECTIOM 6. LESSEE'S INDEANITY,

9

6.1. The Lessee shall defend, indemnify- and save harmless
the Lesscr, the Agent and the Trustor under the Trust Agrecement and
nda assigns from and against: '

m o

their successors

(a) any and all loss or damage of or to the Equipment, usual
wear and tear excepted, and



(b) any claim, cause of action, damages, liability, cost or
expense (including counsel fees and costs in connection therewith) which
may be incurred in any manner by or for the account of any of them (i)
relating to the Equipment or any part thereof, including without limi-
tation the construction, purchase, delivery, 1n°tallatlon ownership,
leasing or return of tn° Equipment or as a result of the use maintenance
repair, replacement, overation or the condition thereof (whether defecta are
latent or discoverable by the Lessor or by the Lessee), (ii) by reason
or as the result of any act or omission of the Lessee for itself or as
agent or attorney-in-fact for the Lessor hereunder or (iii) as a result
of claims for patent infringements.

6.2. Investment Tax Credit Indemnification. In the ,
event that the investment credit, or any part thereof, allowed
by Section 38 and related Sections of the Internal Revenue Code
of 1954, as now in effect, is lost with respect to the Equipment
(3) becausece the Equipment or any item thereof shall be used
or operated during the term or prior to the term of this Lease
by the Lessee, any sublessee from the Lessee, the Unjted States
Government, Or any parson, corporation, association or other
entity, or (b) because of any action or omission by the Lessee,
any suvblessee from the Lessee, the United States Government,
Oor any person, corporation, association or other entity, or
(c) because the right to usc the Equipment or any item thereof
shall have been or shall be transferred, then the Lessee shall
pay to the Lessor as additional rent, a sum which, after
deduction of all taxcs reguired to be paid by the Lessor in
respect of the receipt thereof under the laws of the United
States or any political subdivision thereof, shall equal the
amount of any such credit so lost, together with all interest
or penalcy which may be assessed by the United States government
in connection with the loss of such investment credit; provided, :
however, that the Lessee shall not be required by the terns
hereof to indewnify the Lessor for the loss of the investment
credit where there has been a casualty loss as defined in Section
11 hereof, and where the Lessee has paid in full the casualty
value for the Fquipment, but in that event the Lessee shall
pay to the Lessor an amount equal to any penalty or interest X
which may be assessed against the Lessor as stated above.

6. 6.3. The indemnities and assumptions of liability in this
Section 6 contained shall continue in full force and effect notwitnstanding
the termination of this Ledse, or the termination of the term hereof in
respect of any one or more Items of Equipment, whether by expiration of
time, by operation or law or otherwise. The Lessee shall be entitled to
control, and shall assume full responsibility for, the defense of such
claim or liability.



SECTION 7. RULES, LAWS AND REGULATIONS

The Lessee agrees to comply with all Governmental laws,
regulations, requirements and rules (including the rules of the
Interstate Commerce Commission and the current Interchange Rules,
or supplements thereto, of the Mechanical Division, Association of
American Railroads) with respect to the use, maintenance and operation
of each Item of Equipment subject to this Lease. In case any equip-
ment or appliance on any such Item of Equipment shall be required to
be changed or replaced, or in case any additional or other equip-
ment or appliance is required to be installed on such Item of Equip-
ment in order to comply with such laws, rezulations, requirements and
rules, the Lessee agress to make such changes, additions and replacements.

SECTION 8. USE AND MAINTENANCE OF EQUIPMENT.

The Lessee shall use the Equioment only in the manner for
which it was designed and intended and so as to subject it only to
~ordinary wear and tear. The Lessee shall, at its own cost and expense
‘maintain and ke2p the Equipment in good order, conditlon and repair,
ordinary wear and tear excepted, suitable for use in interchange. The -
Lessee shall not modify any Item of Equipment without the written
authority and approval of the Lessor whicn shall not be unreasonably
withheld. Any parts installed or replacenents made by the Lessee
upon any Item of Equipment shall be considszsred accessions to such
Item of Equiprent and title thereto shall be immediately vested in
the Lessor, without cost or expense to the Lessor.

SECTION @, LIENS ON THE EQUIPVENT.

The Lessce shall pay or satisfy and discharge any and all
clalms against, through, or undzr the Lzssee znd its successors or
asslgns which, 1f unpald, might beccme a lien or a charze upon the
Equiprent, and eny liens or charges which may be levied agsinst or
imposed upcn any Item of Ecqulnnant as a result of the fsilure of the
Lessee to porform or observe any of its covenants or zzreemants undzar
this Leasa, but the Lessee shall not be required to-pay or dlscharge
any such claims so long as 1t shall, In good falth and by epprecpriate
legal procesdings, contest the valldiby thorsol in any reasonsble
marner wnich will not affect or endenger the title and Interest of
the Lessor to the Equipment., Lessee's obligations under thils.Ssction
0 shall surviva termination of the Leasa.



SECTION 10. FILING: PAYMENT OF FEES AlD TAXES.

—

10.1 prior to the dslivery and acceptance of the first Item of
Equipment, the Lesse2 will, at 1ts sole expense, cause thils Lease to
be duly filed, registered or recorded in conformity with Section 20c¢
of the Interstate Commerce Act, and to be deposited wlth the Reglstrar
General of Canada in accordance with Section 148 of the Railway Act,
or other applicable statutory authority, and/or in such other place
or places within or without the United States as the Lessor may
reasonably request for the protection of its title and will furnish
the Lessor proof thereof, The Lessee will, from time to time, do
and perform any other act and will execute, acknowledge, deliver,
file, register and r2cord (and will ra-file, re-register, or re-reancrd
whenever raqulrsd) any and all further instrumants required by law
or reasonably requsstad by Lessor, for the purposs of protectlng the
Lessor's title to the Equipment to the satisfaction of the Lessor's
counsel or for the purpose of carryling out the intentlon of this
Lease, and in connzction with any such action, will deliver to the
Lessor proof of such filings and an opinion of the Lesse2's counsel
that such actlon has been properly taksn. Lessee will pay all
costs, charges and expenses incident to any such filing, re-filing,
registering, re-registering, ra2cording and re-racording of any
such Instrumants or Incident to the taking of such action.
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10.2. The Lessee, or the Lessor at the Lessee's expense,
shall report, pay and discharge when due all license and registra-
tion fees, assessments, sales, use and property taxes, £ross re-
ceipts taxes arising out of receipts from use or operation of the
‘Equipment, and other tdxes, fees and governmental charges similar
or dissimilar to the foregoing (excluding any net income tax
provided that the Lessece agrees to pay that portion of any such
net income tax which iIs in direct substitution for, or which re-
lieves the Lessece from, a tax which the Lessece would otherwise be
obligated to pay under the terms of this Section), together with
any penalties or interest thereon, imposed by any state, federal
or local government upon any Item of Equipment and whether or not
the same shall be assessed againit or in the name of the Lessor,
Agent, Lessee or the Trustor under the Trust Agreement referred to
in the introductory paragraph hereof; provided, however, that the
Lessee shall not be required to pay or discharge any such tax or
assessment (1) so long as it shall, in good faith and by appropriate
legal proceedings, contest the validity thereof in any reasonable
manner which will not effect or endanger the title and interest of
Lessor to the Equipment, however, Lessee shall reimburse Lessor for
any damages or expens2s resulting from such failure to pay or dis-
charge, or (i1i) as to assessments against or in the name ol Anyone
other than Lessee, until 20 days after written notice thereof shall
have been given to Lessee.



SECTION 11. PAYMENT FOR.CASUALTY OCCURRENCE OR EQUIPMENT UN-
SERVICEABLE FOR USE.

11.1. 1In the event that any Item of Equipment shall be
or become lost, stolen, destroyed, or, in the opinion of the Lessee,
irreparably damaged, or in the opinion of both the Lessor and the
Lessee, obsolete or economically unzerviceable for use from any
cause whatsoever, or shall be requisitioned or taken over by any
governmental autnority under the power of eminent domain or other-
wise during the term of this Lease (any such sccurrence, except for
any requisition which by its terms does not exceed the remaining
term of this Lease, being hereinafter called a Casualty Occurrence),
fhe Lessee shall promptly and fully (after 1t has knowledge of such
Casualty Occurrence) inform the Lessor in regard thereto.

11.2. When the azgregzate Casualfy Value (as herein defined)
of the Ltems of bqulonent descrived in Schedules A throuo- c
having suffered a Casualty Occurrence (exclusive of Items of Equip-
‘ment described in such Schedules’ having suffered a Ceasualty Occur-
rence with respect to which a payment shall have been made to the
Lessor pursuent to this Section 11) shall excesed $50,000, the Less=e,
on the next succeeding rental payment date, shall pay to the Lessor
- a sum equal to the Casualty Value of such Item or Items of Equipment
as of the date of such payment.

11,3, Upon (and not until) paynment of the Casunliy Value
in respect of any I,em.or Items of Bauipnent, tho obligati9§ t? Pzl
rental for such Ttem or Items of Bguipment (including the rixed
Rentdl installient due on tnao Caubulpj Value payaent date) Sh?Ll
terainate, but the Lessce shall continue to pay rental for eli .
otner Items of Bquipmznt. The Lcseee shall pay when du2 all rencal
payments as to an Item or Items duc prior to theo date on whlen toc
Cusuazlty Value thoercof 1is payadle. '

. . . . °
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as tne Lessor shiall reasonadbly reguest Lo terminate any contin;en§
Jiability whicnh the Lessor might have arisinrg alver such disposilion

v
from or connccted with such Jtenm or Items of Equipment.

11.5. 1In the event the Lessee shall have notified the
Lessor that an Item or Items of Equipment have suffered a Casualty
Occurrence 15 days or more prior to the commencement of Fixed Rental
hereunder with respect thereto, the Casualty Value for such Item or
Items shHall be an amount equal to its cost. If the Lessee shall have

- 8-



notified the Lessor that an Item or Items of Equipment have suffered
a Casualty Occurrence less than 15 days prior to the commencement

of Fixed Rental hereunder with respect thereto, the date of such
Casualty Occurrence for such Item or Items shall be deemed to be one
day after the due date of the first installment of Fixed Rental.

11.6. The Casualty Value of each Item of Equipment
described In Schedules A,B, & C respectively shall be an amount de-
termined as of the date the Casualty Value is paid as provided
in this Section 11 (and not the date of the Casualty Occurrence)
equal to that percentage of the orlglnaL cost to the Lessor of
such Item of Equipment as set forth in the Schedules of Casualty
Value attacHed hereto as Schedules D,E, & F respectively.

11.7 . The Lessee shall bear the risk of and, except as
hereinabove - in this Section 11 provided, shall not be releassd fronm
its obligations hereunder in the event of any Cesualty Cccurr rence

-~

to any Item of Equip'n nt after the date herccr.

11.8. In the event that during the term of this Lease
the use of any Item of Equipment is requisitioned or taken by
any governmental authority under the power of eminent domain
or otherwise for a period which does not exceed the remaining
term of this Lease, the Lessee's duty to pay rent shall continue
for the duration of such requisitioning or taking, The Lessee
shall be entitled to receive and retain for its own account
all sums payable for any such period by such governmental
authority as compensation for requisition or taking of possession
to an amount equal to the rent paid or payable hereunder for
such period, and the balance, if any, shall be payable to and
retained by the Lessor as its sole property.

SECTION 12, ANNUAL REPORTS.

'12.) On or before May 1 in each year, commzncing with the year
1969, the Lessee will furnish to ths Lassor or 1ts assigns an
accureie statement, as of the end of the preceding fisca2l yezar,
(a) showing the amount, descrlption znd numbers of the Items of
Equipment then leased hereunder, the amount, descrintion and numbars
of 211 Items of Equipment that may have sufferad e Casualty
Occurrence durdng the precedlng 12 months (or since the date of
this Lease, in the case of the first such statemesnt), and such
otner Information regarding the condition or repair of the Zquipmznt
as Lessor may reascnably regquast, and (b) stating that, in the
case of all Equlvunent repalnted during the period covered by s
staterent, the merkings required by Section 4 hereof shall have
prescrved or replaced, and that the name of no person, associat'
or corporation aope:’rinc cen any Item of Eguipment may be interpr
as indicafin~ a clalm of ownership therzof by any such person, ]
issoc*atfﬂn or corporatcion except as contemnlated pU”oUan to this
ease.

. - 12,2 T essor or its assligns shall have the right, at its sole
cost and ex s by 1ts authorized representative, to 1nsoect tne
Equipnznt and the Lessse’s records with respect tb\"= Q, [ ich
times &3 shz2ll be reascnably necessary %o cenfirm to the g
its assigns the existence and proper maintenance thzreof ¢
continuance of this Lease,
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" SECTION 13. RETURN OF EQUIPIENT UPCN EXPIRATION OF TERHM.

Upon the expiration of the term of this Lease with respect
to any Item of Equipment, the Lessee will, at its own cost and expense
‘at the request of Lessor, deliver possassion of such Item of °ouipmunt
to the Lessor upcon such stova;e tracks of tns Lessce as the Lessor .
may designate, or in the absencs of such deslignation as the Lessee
may select, and permlt the Lessor to store such Item of Egquipment
on such tracxs for a period not exceeding three months and transport
the same at any time within such three months period to any reasonable

_place on the lines of railrcad opesrzted by the Lessee or to any
connecting carrier for shipment, all as directed by the Lessor upon
not 1less than thirty days! written notlce to Lessee. All
movement and storage of each such Item is to be at the risk
and expenze of the ILessee., During any such sborage period the
.Lessee will permit the Lessor or any person,designated by it, includ-
ing the authorized representztive or representatives of any prospec-
tive purchaser of any such Item, to inspzct the same. The assembling,
delivery, storage and transporting of the Equipment as hereinbefore
‘provided are of the essence of this Lease, and upon zpplication to
any court of equity having jurisdiction In the premises the Lessor
shall be entitled to a decree against the Lessee requiring specific
performance of the covenants of the lessee to so assemdle, delivar,

‘store and transport the Equipment. }

]

SECTION 14, DEFAULT.

Fod

14 l.If during the continuance of this Lease, one or more oOi

\-.-’—_

the following events ("Events of Default") shall occur.

(a.) Default shall be made 1n the payment of any part
of the rental provided in Section 2 hereof and such dafault
shall continue for ten days;

(b.) The Lessee shall make or perrnlt any unauthorized
assignment or transfer cof this Lease or of possession of
the Equi loment, or any pOﬂt*on thereof, and shall faill or
refuse to cause such assiznmant or trgnSLer to be cancelled
by agreemznt of all p=z rL*es having any interest therein
and to recover possessicn of sucn Equiprmsnt within 30 days
after written notice from the Lessor to the Lesscse demanding
such cancellation and recovery of pOoS“aSiOﬂ' ’,

(c:) Default shall be made in the obsnrvance or perfor-
mance of any other of the covenants, conditions and agreements
on the ‘part of the Lessee contains d nera2in and such default
shall contlinue for thirty days after written notice from
the Lessor to the Lessee, spacifying the default and demanding
the same to be remedied;

(d.) A petition for reorganization under Section 77 of
the Bankruptcy Act, as now constituted or as sald Sesction 77
may be herzafter amsnded, shall be filed by or azgainst the
Lessee, and 2all the cbligations of the Lessce undar thils
Lease shall not have been duly assumed in writing, pursuant to
acourt order or dacree, by a trustese or trustees appointed 1n

- -
- b



then

‘'such proceedings or otherwlse givan ‘a status comparable to

7

obligations incurred by such a trustee or trustees within
thirty days after such appolntment, 1f any, or sixty days

after such petition shall have been filled, whichever shall
be earlier; or

(e.) Any other proceedings shall be commenced by or
against the Lessece for any relief under any bankruptcy or
Insolvency laws, or laws relating to the rvlzc" of debtors,

cadjustrments of Indebtedness, reorganizaticns, arrangauwents,
commpositions or extenslons (other than & law which does not
pernlil any readjustmant of the obligatlons of the Lecsee
hereunder), and all the obligations of the Lessee under this
Lease shall not have besn duly assumed in writing, pursuant
to 2 court order or decree, by a trustee or trustees or
receiver or recelvers appoclinted for the Lessee or for the
property of the Lessee in connection with any such proceed-
ings or otherwise given a status comparable to obligations
incurred by such a trustee or trustees or receiver or
recelvers, within thirty days after such zppointmant, if
eny, or sixty days after such proceedings shall have been
commenced, whichever shall be earlier;

in any such case, the Lessor, at its opticn may

(a) proceed by eppropriate court action’or actions,
either at law or in equity, to enforce performonce by the
Lessce of the appliceble covanants of this lLease or to
recover damzges for the breach ther2of; or

(b) by notice in writing to the Lesse ec, terminate
this Leasz, wharzupon all rignt of the L2ssez to th2 use of
the Equinment shall absolutely ceasze and terwminate as though
this Lease had never been made, but the Lessee shall ramain
liable as hereinaiter providad; and thereupen, the Legsor
may by its agents enter upon the premises of the Lesses or
other premlses where any of the Fquirment mzy be and take
possessicn of all or any of such Zgulpmant and uhg“cefortl
hold, possess znd enjoy the same fr2e from any right of the
Lessze, or its succ=ssors or assigns, to uss the zquiprent
for any purpose whatever; but the Lessor shall, nevertheless,
have a rizht to rscover from the Lassee any awd all amounts

thich undzsr the terms of this Lzase may be then dus or which
may have accrusd to the dats of such terminztion (computing
the rantal for any number of deys less than a full rental

perliod by a fracticn of wnicn the nurerator is suen .
accrued numder of days and th2 dsneominator is tha

total number of days in such full rantal oeriod) and 2ls50 to
recovar forthwith from the Lessez (1) as dzmeges for loss of
the bargain and not a3 a penalty, & sum, with respect to.each
Item of Equipmznt, which represents the excsss of the prassnt
worth, at the tire of such terminatlon, of all rentals fer
such ITtem which would otherwilse navs accruad heresunder fronm
the date of such termlnation to the end of the term of tris
Lease as to such Item over the then present worth of the then
fair rental value of such Item for such reriod computed by

~discounting to the date of such termlinaticn rentals which

the Lessor reasonably estimzatas to be obtzinable for the use

of the Item during such perlod, such przscnt worth to be

- 11 -



computed in each case on a basis of a 3-1/25 per annun dis-

count, compounded semiannually from the respective dates

upon wnlceh rentals would have been pavable hersundsr had

this Lease not been terminated, and (1i) any damages and

expenses, including reasonable attorney's fees, in addicicn

thereto which the Lessor shall have sustained by reason of

the breach of any covenant or covenants of this Leaoe, other

than for the payments ol rental.

14,2 The remedies in thils Lease providzd in favor of the
Lessor shall not be deemzd exclusive, but shall be cumulative,
and shall be in addition to all other remadies in its favor exlsting
at law or in equjtj. The Lessec nereby waives any mendatory re-
quirenents of law, now cr hereafter in eIIQCu, wnlch might limit
or modify any cf thc revzd‘eo narz2in provicdsd, to the extent that
such waiver is permltted oy law., The Lessece herszby walves any and
all existing or future claims of any right to assert any cff-sat
ageainst thz renval p*vvenus due hereunder, and agrees to make the

rental paymonts rezardless of any off-set or claoip which may be
asserived by the Lessee or on its behalf 1In connzction with the
. lease of the Equipment.

14.3 The failurs of the Lesscr to exercise the rights granted
it hercundar upon any occurrenca of any of tha coﬁ%ingenci,o
set forth hereln shall not constitute & walver of any sucn right
upon the continuation or rscurrencz ol any such centingenciess or
similar contingenciles. .

SECTION 15. RETURN OF FQUIPNMINT UPON DEFAULT.

15.1 1f tne _Lessor shall terﬂlﬁe ¢ tnls Lease pursuznt to
Section 14 hersof, thaz Lessee shall forthwith deliver posscssion
of the Equipmgnt to the Lessor. Feor the purgosc of dzlivering .
possession of any Item of Zquipmsnt to the Lessor as abova raguirad,
the Lessze shall at its own ccst, expenss and risk (except as
hereinafter stat ed):

(a.) Fortawith place such Eguipment in such reasonable
storazs place con Lesssze's lines of rallroad 2s the Lessor
may deslgnate or, in thne abssnce of such designation, es
the Lessez may select.,

(b.) Permit ths Lessor to store such Tquinm ent in such
reasonable storaze place on the Lessee's lines of reilroad
for a perlod not e:cc:ec.inD six months at the rilsk of the

Lescsee; and

(c.) Transport the Equipment, at any tire within such
slx months' perlod, to any place on ths llnes of rail*osd
operated by the Lessee or to any connectlinzg carrler for
shipmant, all as the Lessor may reasonably direc» upon not
less than 30 days' written notlece to Lessee.



-

~1s obligated to deliver possession of any Items of Eouiomzn

15.2 The assembling, delivery, storage and transporting of the
Equlpman as hereinbefore provided are of the essence of this Lndoc,
and upon application to any court of equity having jurisdiction in
the premises, the Lessor shall be entitled to a decree against the
Lessee requiring specific performance of the covenants of the Lessee
so to assemble, deliver, store and transport the Equipment.

15.3 Without in any way limlting the cobligation of the Les
under the foregoing provisions of this Section 15, the Lesses h
irrevocably eppoints the Lessor as the agent and attorrnzy of ti
Lessec, witn full power and authority, at any time while the

ee
rep
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Lessor, to dzmand and take poessession c¢f such Item in the nan 2d
on behalfl of the Lessee from whosozver shall be at the timz ir

possession o such Itemn,.

JG) (T"*C"

SECTION 16. ASSIGNMENTS BY LESSOR.

This Lease shall be assignable in whole or im part by
Lessor without the consent of the Lessee, but the Lessee shall
be under no ovbligation to any assignee of the Lessor except upon
written notice of such assignment from the Lessor. 1In the event
that separate assignments are executed by the Lessor in respect of
this Lease and the rental and other sums due and to become dus here-
under insofar as the same relate to Items of Equipment described in
different schedules hereto, the Lessor and the Lessee agree that so
long as such separate assignments remain in force and effect this
Lease shall be deemed to be and shall be construed as a divisible
and severable contract between the Lessor and the Lessee for the .
leasing of Equipment covered by each such separate assignment, all
to the same extent and with the same force and effect as thouzgh a
separate lease had been entered into by the Lessor and the Lessee
in respect ‘of such Equipment. Upon notice to the Lessee of any
such assignment the rental and other sums payable by the Lessee
which are the subject matfer of the assignment shall te paid to
the assignee. Without linmiting the foregoing, the Lessee further
acknowlads2s and azgrees that (1) the rights of any such assignee
in and to the sums payable by ths Lessee undar any provisions of this
Lease shall not be subject to any abatement whatsoever, and shall
not be subject to any defense, set-off, counterclaim or recoup-
ment whatzoever whether by reason of or defect in the Lessor's
title, or any interruption from whatsoever cause (other than
from a wroncful act of the assignes) in the use, operatlion or
possession of the Equipment or any part thereof, or any damage
to or loss or destruction of the Equipment or any part thersof
or by reascn of any other indebtedness or liability, howsoever
and whenever arising, of the Lessor to the Lessee or to any other
person, firm or corporation or to any governmental authority or



for any cause wbhatsoever, it being the intent hereofl.that, cxcopt
in the event of a wrongful act en the part of the assizn2e, the
Lessece shall be unconditionally and abooluteJy obligated to pay
the assigncee all of the rents and olher sums which are the sub-
Ject matter of the assignment, and (ii) the assignee shall have
the sole right to exercise all rights, privileges and remedies
(either in its own name or in the name of the Lessor for the use
and benefit of the assignee) which by the terms of this Lease are
permitted or provided to be exercised by the Lessor.

SECTTON 17. ASSIGIMIENTS BY LESSTE: USE AND POSSESSION

17.1 So long as the lLessee shall nobt be in default under this
Lease, the Lessee shall be entlitled to the possessiocn and usz of
the Equipment in accordance with the terms of this Lease, but,
wilthout the prlor written consent of the Lesscr, the Lessee shall
not assign, transfzr or encumber its leasechold Interest under this
Lease in any of the Equipm=nt (exccot to the extent that the provi-
sions of any mortgage now or herzafter crecated on any ¢f the lires
of railroed of uhe Lessea may sudbJect such leasehold intercst to
the lien thereol). The Lessee shzll not, without the prior wrltten

consent of the I oaor part with the pouuc sion or control of, or
suffer or allow to 0ﬂ°b out of its possession or control, any of
the Equipnent, except to the extent permitted by the provisions of
the next succeeding paragranh haraof,

17.2 So long as the Lessse sh2ll not be in cefault under this
lease, the Lessee shall be entitlad to thz possesslon of tha Equin-~
ment and to the use thzrzof upon the linss of railrcad ownz2d or
operated by it (either zlone or Jointly) or by any corporation a
maJority of whose voting stock (1.e., having ordinary voting powe
for the election of 2 majority of its Board of Directors) 1s owns
divﬂrtly or Indirectly by the Lessee, or upon lines of railroad
over wnich tha Lessez or any such corporatlon has tracrxaz2 or
other oserating rights or over which equionent of.the La2ssee 1
regularly ogerated pursuant to contract, and also to permit
of the Equipment uvdon connecting znd othar rallroads in the us
interchange of traffic, but only upon and Qu“jeo’c to all the t
and coqq*“*ons of this Lease; and the Lesses may receive and r
compensation for sucnh use from othar ra11roads so using any of
Equipment No assignment, subleass or interchangs 2ntersd into
by the Lﬂssea nercundar shall relleve the Lesses of any 1labvllity
or obligaticns h2ar2under which shall be and remzln those of a
principal and not a surety,.

2
ai

17.3 VNothing in this Section 16 shall be d2em=d to restrict
the rignt of the Lessae to assign or transfer 1ts leasehold intersst
undar this Lease 1in the V*w*nM*ru or poss2ssion of the Equipment
to any corporation (ﬂH*ch shall have dqu assumad th2 obligztions
hercunder of the Less=22) iInto or with which the Lessse shall have
"becom2 marged or consolidatsd or which shall have acquirsd the
property of the Less2e as an entirety or substantially as an entirety.

SECTION 18, OPINICN OF COUMSEL.

Concurrently'with the delivery and acceptance of the
first Jtem cf Equipment hereunder, the Lessee will delilvear to the



Lessor five countzrparts of thc written oninion of counsel for the
Less=c addressed to the Lessor, the Agent and to the assignee under
the first assignment exccuued by the Lessor with respect to the Lease
in scope and substance satisfactory to the Lessor, to the effect
that: )

"(a.) The Lessee is a CO”QOP&LJOW leg2lly incorporated
and validly existing, in good stwnding, under the laws of
the State of Pennsylvania, with adequate corporate power to
enter into ¢ I

en duly authorizad, execute
ssee and constitutes a valid, le
£ the Lessee enforceasle in accordance

(¢4}

(b.) This Lease has be
and delivered by the Le2ss
and binding agreement o

QO

(c.) If this Lease is filed end recordad with ths Inter-
state Comnmerce Commission pursuant to Szction .20¢ of the
Interstate Cormisrce fLct and deposited witn the Registrar
-Generzl of Canzda pursuant to Sectilen 148 of the Pailway Act,
and notice of such deposit has been given in the Canada
Gazette pursuant to such Section 148,no other filing, record-
ing or dep031t1ng or any notice thereof is necessary to protect
the Lessor's title to the Equipment in the United States of
America and in Canada.

(d.) no approval 1s requi ed from eny public regulatory
body with respzct to the ent ing into cr performanca of
this Ieése; end

(eﬂ) The enterling 1into and performancs of this L
will not result in any breach of, or constltute a de
under, or result in the creation of any llen, chearge
brence upon the Lessse's leasehold interast undsr this
in thes Equipment (except to the extent that ths provisions
of any existinz nortgzzze of the Lessae nay rzquire the sub-
Jection of such leaschold intersst to the lien thereol)
pursuant to any 1nc°nuu re, mortgage, dea2d of trust, bank
loan or credit agreement o other instrumant to which the
Lessee is a party or b/ whicn 1t mz2y be ound

SECTION 19, TINTEZRIST ON.OVERDUZT RENTALS AND AMOUNTS PAID BY THE

Anythlng to the contrary herein contalned not iths andirgz,
any nc“ycjﬁenu of rentals dus hereunder, or amounts exgandad bv the
' Lessor on behalf of the Lessees, shall result in the oblivati on on thne

part of the Lasses to pay also an amount equal to 8.625% (or the lawful

-rate, wnilchever 1s less) of the overdue rentzls and armounts expendad
for thé period of time during whicn bn~y ars overdus oOr expended
and not repald.

-15-
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SECTICH 20, HOTICES,

Any notice re quired or permitted to he given by either
party hereto to the other shall be deewed to nave been given when
denosited in tnhe United States certified maills, first class
postage prepald, addressed as follows:

If to the Lessor: Trustees under P. C. Trust No. 13
c/o United States Leasing Internaticnal, Inc
633 Battery Strect
San Francisco, California 94111

If to the Lessee: Penn Centrzl Company
6 Penn Central Plaza
Philadelpniea, Pennsylvania 19104
Attention: Treasurer

or addressed to either party at such other address as such party shall
hereafter furnisnh to tne other party in writinz,

SECTION 21, EXECUTION IN COUNTZIPARTS.

This Lease, and any lease supplemental hereto, may be
executed in several counterparts, each of which so e€xecuted shall
be deemned to be z2n orisinal and in each case such counterparts shall
constitute but one and the same instrument.

ar

SECTION 22, LAW GOVERNING.

This Lease shall be construed in accordance with the laws
of California; providec, however, that the partles shall be entitled
to all rignts conferred by any applicadble federal statute, rule or

rezulation.

SECTION 23. OPTIO!N TO PUACHASE.

23.1 Provided that ths Lessee is not in default, the Lessee
shall have an option to purcihase, all but not less than all of the
Equipnment t'hen leased hereunder at the exolrztion of the term hereof at
a price ezual to the "fair market value" (as definéd). The Lessee shall

=9
give the Lessor written notice 6 nonths prior torthe end of the original
terms of the then current reneswzl term of 1ts election to exercise the pur
cnase option proviced for in tals paragraph. Payment of the option price
shall be made at the place of payment spacified In Section 2 hersof in
funcs there current acainst deli erJ of a 0l1ll of sale transferriny and
.assirning to the Lasszee all ri , title and interast of the Lasscor
An and to thne Zguinnment and c: -inin; 2 warranty acainst liens or claims
of persons claiming by, through or under the Lessor except liens
and claims which the Lessee assumed-or is oblicated to discharse
‘under the terms of the Lease. The Lessor shall not be reguired to
make any representation or warr~nty as to the condition of the
Equipment or any other matters.

ar,
e

- 16
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: . 23, 23.2 The "fair market value" shall be such amounts 23

are mutuwally azreed upon by the Lessor and the lessce: provided that
if the Lessor and the Lessce are unable Lo acrec upon the falr narket
value of the Lquipment within 30 days after rzceipt by the Lessor of
the notice of the Lessee's eclection to exercise the purchase option,
the fair market value shall be determined by an appraiser sclected by
mutual acreement of the Lessor and the Lessee. If the Lessor and the
Lessee arc not able to arree upon an Appralser, or if the fair market

value is not so determined within 90 days after rcceipt by the lLessor
of Leooee's election to purchase, the same shall te cdetermined by
American p raisal Company. Tne fair market velue as finally deterninad
shall bear intersst for the period, if any, from the date of explration
of' the Lease to the date of payment at the rate of 8.625% per annum.

wo'o

23.3 Notwithstanding any election c¢f the Lessee to purchase,
the provisions of Section 11 hereof shall continue in full force and
effect until the date of purchase and the passare of ownership of the
Items of Equipment purchased by the Lessee upon the date of purchase un-
less the purchzase price has been azreed upnon by th2 parties pursuant to
this Section 22, in whicn event such purchase price shall govern.

SECTION 24, COHCERIING THE LoSSOR AND THE AGINT

It is exnressly understood and afrced by and between the partle.
hereto, arything herein to the contrary notwithstandin:i, that each and all
of the rﬁoresentﬂticns, covenants, uncerta&in -5 anc agreements herein
rmade on the part of the Lessor, while in form 0erorting to be the ranra-
sentations, covenants, undertaizings: and agreemsnts ¢f D, E. Mundell

and Zen \ausnarat are nevertheless each and every one of themn, mad° and
intended¢ not as versonal representations, covaonants and unrﬁr‘ 'Jug
asreenients of then or for fhe purpose or with the intention ¢f oi
then DeroOucl'“ but are mace and intended for the purgose of blnc
the Trust and the Trust Estate as that term 1is used in the Trust
ment referr“d to in the introductory paragrapa hersof; such Trust
Lessor nereuncder and this Lease is executed and cdelivered by D. =.
Mundell and Ben Maushardt not in tnelr own right but solely in the
exercise of the powers conferred upon ther as such Trustess; and no persc
liability or personaL racoonsibility is assumed by nor snall at any tire
be asserted or-.enforcsatls against sucn persons or the Agent on account of
tnis Lease or on account of any representation, covenant, uncertaxins or
acreemnent of such parsons or the Azent in this Laase ccnuain“J, eltner

?. e -;

~expressed or implied, all such personal liability, 1f any, beln~ exprassly
walved an4d releas=d oy the Lessee nerein and bJ 2all persons claining ty,
throuzh or under said Less=2e; excepting, however, that the '83"30 or any
person claiming by, throuszn or under it, ma&inb claim Hareu cer, may leok
to sald Trust and the Trust Zstate for satisfacticn of tne saxme.

- 17 -



IN WITNESS VHEREOF,

the parties hereto have caused

this Lease to be executed by thelr respective officers thereunto
duly autnorized and their corporate seals to be hereuo affixed
as of the day and year first above written.

(Qﬁrpo‘ute Seal) _
Attest: AN -

Assistant~Secretary

(Coroorate Seal)

\Qg;fest

N S—

“Assistant Seeretary

ATTACHMENTS TO LEASE

Exhibit 1 ~ Certificate of

%%, WW/%

Trustee as aforesaid

ZL

Trustee as aldresaicd
LESSOR

PENN CENTRAL COiPAMNY

By

(5}3 Treasurdr
| LESSES

UNITED STATES LEASING INTERNATIONAL, IN.

BY'/<:;2~—-—~—-f’“ L{f /f

Its Vice President :
AGENT FOR LESSOR

Acceptance

Schedules .A-C - Description of Equipment and Rent

Schedules D-F - Casualty Value
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STATE OF CALIFORNIA g

.

. : SS
CITY AND COUNTY OF SAN FRANCISCO )

-

On this c;b/ day of /iyzcnfeﬂWL%Zlﬁb) , 1968, before

me personally appeared D. E. Mundell , to me known to

be the person described in and who executed the foregoing

instrument and he acknowledgedthat he executed the same as

his free act and deed. '

:"'(Notarial Seal)

000000000000000600000000

TS =g, Domna L. Armstrong $
. . ;‘: o Notary Public - California :
. 7} e City and County of . e Z
S X .
e San Francisco .
BN N\.} 000000000000009000000000
: ="My Commission Expires:

My Commission Expires November 3, 1970

STATE OF CALIFORNIA )
) SS

CITY AND COUNTY OF SAN FRANCISCO)

On thisCQZJ day of /f}junfiavvxzéiﬁ{) , 1968, before me

personally appeared Ben Maushardt, to me known to be the

person described in and who executed the foregoing instrument
and he acknowledgedthat he executed the same as his free act and
deed.’

(Notarial Seal)
s 2. $43808006084640300000000
o Donna L. Armstrong

®
A, O !
; &
¥\ Notary Public - California g ;
¥ City and County of & )
B San Francisco 2 oo W M?
g -

&
_ o
e
*
°
cd
©
S

. ,90006000000900000000@0@
NG

' >;§ﬂy Commission Expires:

My Commission Expires November 3, 1970
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A

-

‘ .‘} ‘_l] 1, \; -\\

\
A

-

By

STATE OF CALIFORNIA )
SS
CITY AMD COUNTY OF SAN FRANCISCO )

On this Qa/ day of %WVZ‘W , 1968, before me

personally appeared. DONOVAN S. THAYER to me
personally known, who being by me duly sworn, says that he
is a Vice President of UNITED STATES LEASING IMTERNATIOMAL, INC.,

'~ that one of the seals affixed to the foregoing instrument is the

corporate seal of said corporation, that said instrument was
signed and sealed on behalf of said corporation by authority of
its Board of Directors; and he acknowledged that the execution of
the foregoing instrument was the free act and deed of said cor-
poration.

(Notarial seal)

ﬂ«ooooooooooooooooooooooo
¢ == Donna L. Armstrong
Notary Public - California

. : A |
) b4
12 A ¢
B =y City and County of :
p iz San Francisco o
L 3ive0000000000000000000s
A ’
3
MY Comm|SS|on Expires:

My Commission Expires November 3, 1970

STATE OF PENNSYLVANIA g
SS
COUNTY OF PHILADELPHIA)

On this27 % gay of >ZW«¢J , 1968, before me

personally appeared &« H. SHAFFER , to me
personally known, who being by me duly sworn, says that he is the
TREASURER of PENN CENTRAL COMPANY, that one of the

seals affixed to the foregoing instrument is the corporate seal of
said corporation, that said instrument was signed and sealed on

behalf of said corporation by authority of its Board of Directors;
and he acknowledged that the execution of the foregoing instrument

- was the free act and deed of said corporation,
s

\\\\
.

(NGtarial Seal)

P2

j:)\) N ‘@

g
”7'H'1\\\\\‘\

N
\
a
§

My Commission Expires:
Notary Public, Philed it yooi..

. Co,
Ly Connxssmn Lipir ‘Fe

<8 Al 4 1870



SCHiDULI A TO LEASE
Numbar of Units: 50

Descripticn: _ 40 ft. box cars being rebuilt to
' ' transfer cabooses bearing Penn

Central identifying Nos.18195-18244
both inclusive,

Purchase Price: L. $1 700 per unit for a total of
' $85,000.
Reconstructicn Price: $13,478.00 per unit for a total of
: $673,900.
Total Price: 4 $15,178 per unit for a total of '
‘ $758,900.
Specification Number: 993-B
Outside Delivery Date: December 20, 1968.
Deliver To: Penn Central Company (as d051gnateu

by the railroad).

Rent Period: Twelve years commencing with the
first rental pavment date.
Fixed Rental Pavments:* Twenty-four semiannu:al rental pay-
- ments each in advance at $805.20
each per Item of Eguipment or an
aggregate of $40,260.00.

o

Rebuilders of Zcuipment: Penn Central Company under Rail-
: road Reconstruction Agreement
' . dated as of November 13,1963
with the Trustees and Agent referred
to in the Lease.

\

*In the event that the cost of any Item covered by this schedule is
greatar or less than the amount shown above, thz rental for such
Items snall be ratably increased or reduced. : )

PENN CENTRAL TRUST NO. 13



SCilBEDULE B TO LFEASE

Description: , Rebuilt cabin cars, bearing Penn
Central identifying Nos. 22824-22873
'both inclusive ‘

Purchase ?rice: . $4, 000 per unlt for a total of
$200,000.

Reconstruction Price $12,850.00 per unit for a total of
$642,500.00.

Total Price: ’ $16,850.00 per unit for a total of
: ; $842 500.00. '

-

Specification Number:
Cutside Delivery Date: Decemnbexr 20, 19358.

Deliver 7o: Penn Central Company (as de51anac~a
' by the railroad).
L4 ’
Rent Period: Twelve yecars commencing with the
first rental payment date.

Tixed Rental Payments:™* Tw;nty-;our semiannual rental pay-
ments each in advance at $914.96
each per Item of Equipiient or an

aggregate of $45,748.00.

of

Rebuilders of Equipmnent: Penn Central Company under Rail-
road Reconstruction Agreement
' dated as of November 13, 1968
with the Trustees and Agent referred
. to in the Lease. .

’

*In the event that the cost of any Item covered by this schedule is
greater or less than the amount shown above, the rental for such
tems shiall be ratablyv increased or reduced. ‘

’

PENN CEUTRAL TRUST NO. 13



SCHEOULL

Number of Units:

Description:

Purchasc 2rice:
Reconstruction Price:
Total Price:

Specification Number:

Outside Delivery Date:

Rent Pericd:

Fixed Rental Payments:*

Rebuilders of, Equipment:

C TO LIASE

200

40-ft. box cars being rebuilt to 50-ft.
box cars, bearing Penn Central identify
ing Nos. 164650-164799; 165900-165949
both inclusive.

$1,700.00 per unit for a total of
$340,000.

$7,900. 00 per unit for a total of
$1,580,000. .

$9,600,00 pcr unit for a total of
$1,920,000. .

983-B
December 20, 1968.

Penn Central Company (as designated

by the railroacd).

Twelve years commencing with the
first rental payment date.

Twenty-£four semiannual rental pay-
ments each in advance at $515.52
eacn per Item of ZEguipmenf or an
aggregate of $103,104.00.

Penn Central Coppany under Rail-
road Reconstruction Agreemont

dated as of November 13, 1968

with the Trustees and Agewt ref ferred
to in the Lease.

*In the event that the cost of any Item covered by this schedule is
greater or less than the amount shown above, the rental for such
Items shall be ratably increased or reduced.

DIoRrTsr o~ ., e e



PENN CENTRAL COMPANY - TRUST NO. 13

SCHEDULE OF CASUALTY VALUE

Casualty Value: The following per cent of original cost to Lessor
of an Item of Group "A" Equipment, including all taxes and delivery
charges, is to be paid on a rental payment due date pursuant to
Section 11 of the Equipment Lease as the result of an Item becoming
the subject of a Casualty Occurrence, depending upon when the
Casualty Value is paid:

Casualty Value Payablé

Payable on Date Per Item (in lieu of
After Rental and in Lieu of rental payment for such
Payment No. Payment No. item due on such date)
1 2 100.220%
2 3 98.654
3 4 96.963
4 5 95.205
5 6 93.380
6 7 9].484
7 8 - 89.5]5
8 9 , 87.468
9 10 82.5]2
10 11 78.703
11 12 74.894
12 13 72.481
13 14 66.010
14 15 63.263
15 16 60.409
16 17 57.445
17 18 50.381
18 * 19 46.830
19 20 41.525
20 21 36.220
21 22 30.915
22 23 25.610
23 24 . 20.305
Thereafter 15.000

SCHEDULE D



PENN CENTRAL COMPANY - TRUST NO. 13

" SCHEDULE OF CASUALTY VALUE

Casualty Value: The following per cent of original cost to Lessor

of an Item of Group "B" Equipment, including all taxes and delivery

charges, 1is to be paid on a rental payment due date pursuant to

- Section 11 of the Equipment Lease as the result of an Item becoming
the subject of a Casualty Occurrence, depending upon when the

Casualty Value 1s paid:

Casualty Value Payabie'

Payable on Date Per Item (in lieu of

After Rental and in Lieu of rental payment for such
Payment No. Payment No. item due on such date)

1 2 100.095%

2 3 98.388

3 4 96.557

] 5 94.654

5 6 92.678

6 7 90.625

7 8 - 88.492

8 9 86.278

9 10 81.729

10 11 77.778

11 12 73.826

12 13 71.257

13 14 65.166

14 15 62.262

15 16 59.2u4

16 17 56.110

17 18 49,432

18 J 19 47.580

19 20 42.150

20 21 36.720

21 22 31.290

22 23 25.860

23 24 - 20.430
Thereafter 15.000

SCHEDULE E



PENN CENTRAL COMPANY - 'TRUST NO: 13

" SCHEDULE OF CASUALTY VALUE

Casualty Value: The following per cent of original cost to Lessor
of an Item of Group_ 'C" Equipment, including all taxes and delivery
charges, is to be paid on a rental payment due date pursuant to
Section 11 of the Equipment Lease as the result of an Item becoming -
the subject of a Casualty Occurrence, depending upon when the
Casualty Value 1s paid: .

f

Casualty Value Payable

Payable on Date Per Item (in lieu of
After Rental and in Lieu of rental payment for such
Payment No. Payment No. item due on such date)
1 2 100.155%
2 3 ! 98.516
3 4 896.752
y 5 _ 94,919
5 6 , 93.014
6 7 - 91.037
7 8 88.983
8 9 : 86.849
9 Y 10 82.105
10 11 78.222
11 12 : 74.339
12 13 71.850
13 - 14 : 65.572
14 15 : 62.743
15 16 59.80u4
16 - 17 56.751
17 . 18 49,889
18 19 46.452
19 20 41.850
20 21 36.480
21 22 31.110
22 23 . 25.740
23 24 20.370
Thereafter 15.000

SCHEDULE F
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CERTIFICATE CF DIZLIVERY
AMD
CERTIFICATE UF ACCEPTANCE

Undar Lease of Reilroad Eguipnent dated
as of November 13, 1968 and Railroad Equipnent
Rdcon;tructton Agrezment dated as of

November 13, 1968

RE: ) )
P. C. Trust No. 13

The undersigned, being the duly authorized representative of

D. E. Mundell and Bzn Maushardt, Trustees under Trust Agreement '

dated as of November 13, 1908 (thc U0vmer'') and of Penn Central Company
(*Central '), hLereby certifies that the following units of recon-
structed railroad cquipment, referred to in the Railroed fquipment
Reconstruction Agrezment (the ~'Recoastruction Agraament') between

the Ownzr and Central znd in the Lease of Railread Equigment (the
"Lease'') between the Owner and Cantra), deted as of “November 13, 1968:

Pescription: ,

Total llo. Central's idantifying

of ltams Nos , Date
have benn duly deliverad in good order by Centrel es resuildar and
duly inspectad and accepted by the undarsianzd on the respective dazes
shown above on bznalf of thz Owner and in turn have bezn duly delivared
by the Quwnzr to Central as l2ssee and have bzazn duly \nsgec:ed and
accentec by the undersigned on s dates on behalf of Ceatral as

o
Q.

conforming in all respzcts to th ezuirenants and 9rovcsuo*s of the
Reconstruction Agrecmant and the Lea

The undersignad further certifies that at the time of

it
delivery to ti:2 Owazr and Central each unit of reconstructed rai
equipoment d¢overed oy this Certificate was properly merked on esch
thereof wit! the legend provided in Saction 1 of the Reconstructi
Agrezaznt and Secticn 4 of the Lease.

Dated: , 1953

Duly authorizzd representarive Cf

D. E. Mund2ll and Bzn Maushardt,
Trustees under Trust Agreement dated
as of November 13,1968 and Penn Central

Company

Exhibit 1



